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May 22, 1980 . §-149A013
o
o WY 28 1980

Ms. Agatha L. Mergenovich 'é
Secretary LY | 1Y
Interstate Commerce Commission ] >

- Washington, D. C. 20423 mwm‘._

Dear Ms. Secretary:

On behalf of United States Rail Services, Inc., I
submit for filing and recording under 49 U.S.C.
Sec. 111303(a), a railroad car management agreement
dated July 31, 1978  , between United States Rail
Services, Inc. and Andrew J. Melton, Jr.

duly executed and notarized. I also enclose three
certified true copies of this management agreement.

The addresses of the parties to this transaction
are:

United States Rail Services, Inc., as managing agent
633 Battery Street
San Francisco, CA 94111

Andrew J. Melton, Jr., as car owner - ==
Dean Witter Reynolds, Inc. m =
130 Liberty Street m ~
New York, NY 10006 S = =
ﬂ'lf“‘ oy
DV L2 m
The management agreement covers the following equiém@ptg; ﬁ
o —
Four 100 ton, 20,000 gallon capacity rallroad t&hk =
car(s), DOT111A100Wl, RUsx 91-94. @ o
: <

Enclosed is a check in the amount of $50 in payment
of the recording fee.

Once the filing has been made, please return

(a) the original document file stamped-

(b) the file stamped conformed copies not requlred
for filing purposes;

(c) the receipt; .

(d) the letter from the Interstate Commerce Commission
acknowledging the filing and

(e) the extra copy of this letter of transmittal.

208y v




Ms. Agatha L. Méergenovich
May 22,1980
Page 2

Should you have any questions, pléase call me at (415)
445-7824. :

Very truly yours,

UNITED STATES RAIL SERVICES, INC.

Byw/ﬁxf.fwl

Title Aséy;tant Secretdary and

Assistant Treasurer

Enclosures
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Ms. Agatha L. Mergenovich . MAY 251980 .- ?

Secretary ' INTE C NL;QI;QM

Interstate Commerce Commission “RNAHNWMMECEQ)AV -
Mimissigy

Washington, D. C. 20423

Dear Ms, Secretary:

On behalf of United States Rail Services, Inc. ("USRS"),
I submit for filing and recording under 49 U.S.C. Sec.
111303 (a) the following three transmittal letters and
railroad car management agreements between USRS, as
managing agent, and car owners as noted below duly
executed and notarized. I also enclose three certified
true copies of each of the management agreements. A
check for $150.00 is also enclosed in payment of the

recording fees which is $50.00 per filing.

Railroad car management agreement dated July 31,

1. .
1978 by and between USRS and Andrew J. Melton, Jr.

2. Railroad car management agreement dated July 28,
1978 by and between USRS and Allen Lewis Deggeller
and Erma Lee Deggeller.

3. Railroad car management agreement dated July 24,

1978 by and between USRS and Louise S. Muther
Trust, Richard Muther Trustee.

Once the filing has been made, please return various
documents as. requested and noted on individual

transmittal letter.

If you have any questions, please call me at (415) _

445-7824. m Tm
m -~

Very truly yours, %g = -

j rri =

.7 SRl

A o v =

= . m

Nancy ¢&. I. Chapman = = 9
Assistant Secretary and w -

Assistant Treasurer
NCIC:js

Enclosures



Intecstate Commeree Commission

5/30/80
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Nancy C.XI. Chapman

Assist. Secretary & Treasurer

U=QS_'. Rail Services "Incc'

633 Battery Street

San Fraacisco,Calif.94111
Dear wg, 'Chapmans

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 5/28/80 at 10:054h ,» and assigned re-

recordation number (s). 11850,11851.11852

Sincerely yours,

(Gt X D2t gererich)

Agdtha T.. Mergeriovich
~ Secretary '

Enclosure (s)

SE-30
(7/79).



United States
Rail Services, Inc.

b

633 Battery Street
San Francisco, California 94111
(415) 445-7690

June 6, 1980

Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
Washington, D. D. 20423

Dear Ms. Secretary:

We have recently received the file stamped conformed
copies of a railroad car management agreement dated
July 31, 1978 between United States Rail Services,
Inc. and Andrew J. Melton, Jr. The Recordation No.
is 11850. A:copy of the file stamped conformed copy
is.enclosed. .

Upon checking, we discovered that the original file
stamped document was not returned to us., Please
check your files under Recordation No. 11850 and
return the original document to us. The enclosed
copy is intended for your files in the event there
is no any other copy. ‘

We would appreciate your prompt attention to this
matter and look forward to receiving the original
document as requested. Should you have any gquestions,
please contact me at 415/445-7824,

Very truly yours,

(. 7.

Assistant Secretary and
Assistant Treasurer -

[1 NP

NCIC:js

Enclosure
&
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RECORDATION Nul 185

D gied 1425
MAY 28198019 o gy

INTERSTATE COMMERCE COM Mll'SSION

STATE OF CALIFORNIA)

)
CITY AND COUNTY OF ) SS

)
SAN FRANCISCO )

On this "22th day of May ,.1980
before me personally appeared D. A. Summers
(name) , Vice President and General Manager

(office), of United States Rail Services, Inc. (formerly
called Rail-U.S. Leasing, Incorporated), to me personally
known who being by me duly sworn, says that he (she) has
compared the following railroad car management agreement

(title of document) dated July 31, 1978 , between
United States Rail-Services, Inc. gnd Andrew J.
Melton, Jr. with the original and that

such copy is a true and complete copy of the original
document, including date, signature and acknowledgements.

Ztmww C 10y
Zf’Notary Pu%}lc

(SEAL)
My commission expires:

My Commission Expires August 15, 1983



NZ OR MORE RAILPOAD TANK CARS AS

RING M.NDRA&DUK? ATED APRIZ 14, l1¢7eg,
AGREEMENT, EAS NOT EBEIEN RECISTE“:
832, TElS szcu***y MY NOT EI SCLo ©OX
STIFEID PURSUANT TO SUCE AZT TR UnlEzss

I
2 REGISTRATION 18 AVRILAZLEZ.

fur §TEURITY REFRISTNTED
DESCRTEID IN THEEZ pL  A-E
TAGETEZR WITE TH
MPER TET SECURSD

OFFTERED FOR SAr:z

H&-IMO

SR

POR CALIFORNIA FZSIDENTE ONLY:

IT I3 UNLAWIUL TO CONSUMMATZ A SALE OF TRANSFER OF TEIS SZCURITY, O‘
ANY INTEREZST THEIRZIN, OR TO RECEIVE ANY CONSIDERATION ThEZIFOR WITE
OCT TEZ PRIOR WRITTZIN CONSENT OF TEE COMMISSIONZIR OF COFPORATIONS O?
TEI STATI OF CALITORNIA, EXCEPT AS PERMITTED IN THE COM MIS:IONER'S

yom =
CLZS. !

> " -~ -~ -» - LR XEY -~ -~ ~— o~y oiy.
- N\ C o M’.—\HG-'—N.;:\& A\—‘-"—'-.—v--'n\-

THIS AGRIZMINT, mede this 3lst day of July 1978 ¢ Dy
and becwesn Urniteld S:tates Ralil Services, Inc., a California
corperezticn (hersinafter called "Marnaging Agent") and
Andrew J. Melton, Jr. ©£ 848 Lakeside Drive, North Palm Beach ¢ State
cf Florida 33408 (hereinafter called "Ownexr").

WITNESSETH:
- WEZREAS, Manacing Agent has offered and sold_loo-ton 20,0007
gellorn cagacity railrcad tank cars, Class DCT111Al00Wl ("Cars")
under a Frivate Offering Memorandum dated April 14, 1878, which
Cars will be operated in a pool ("Pocl No. 47); and

WEIREAS, Owner holds title or will holé title t0ﬁmx(4j Cars,
which Owner desires Manacing Acent tO manage and operate as acent
for Owner;

30W THERZITODRI, the partles he:e by égree as follows:

l. valqzmewt as Manager. Owner hereby employs Managing
Rgent to manage the operaticn of Owner's Cars in accordance with
the terms ard conditions hereinafter set forth ané Managing Agent

agrees to accept such employment. The relationship between Owner
and Managing Acent is one of principal and agent and not one of
partne‘sth or 301nt venture.

2. Manazing Acent's Duties. Nahacing Agent shall do the
fvllow;ng (»hzqh Owner agrees shall be done by Managing Agent):

(2) ACCept delivery of Owner's Cars an#_o;erate and
account for them in Pool No. 4.

EXHIBIT B



v

it deams reziired or appropriate;

Railrcal's rep rting warks for Owner's Cars, place SUCL MAIXS upe..
the Cars anc reg;ste(~ iuch Cars in such te-zf{7 as recuired for
their operaticn in ré;l:oeé service, ané paint such Cars any ag-
p:cn*;a e coler ané place on such Cars such markings cor lecends as

(c) Actinc crn behzlf of Owner, execute in its name, if it
Ceems it advisable (1) all rezuiref Associztion of American Rall-
roads, Interstate Commerce Commission, local Public Utility Com-
smission ané all other goveramental or incdustry agreements it deams
necessary, appropriate or rezuired in order to ooe.e,e Owner's Cars
in railroal service under this Acreement; and (2) all ac valores and
other tax filings and pay any such taxes with respect to such Cars;

(&) Use its best efforts to lease Owner's Cars to ship-
pers ©r other users o7 railroad cars. Withcut the prior writt
ccnsent of Owner, such leases shall be (a2) on terms and conditicns
which a-e customary in the indusiry, and (b) for a lease term
(tekinc intc account opticns to renew) not to exceed 5 years ané 11
mone 0...- e - : ’

(e) Pay to Owner within 90 cdays after the end of each
Ce’ende* Quarter the Pro Rata Net Operating Profit of Owner's Cars
as calculatec under the provisions of Paragraph 5 heredf;

(£) Perforwm 2ll managerial anc adriﬂist.e ive functions
necessary for the operation and leaszng of Owner's Cars, zncludlﬁg
(but net limited to) ccllecting ol all Gross Revenue, arrancging for
the mzintenance and repair of such Cars for the account ‘ Fool No.
4, anc keszing adezuate records of the operation of such Cars;

(g} Submit unaudited guarterly reports ané auvdited
annual rezcorts including such information &8s is reasonably necessary
to enable Owner to complete his tax returns. The annual report will
be furnisned within 75 days after the end ©f each calendar year. 1I£
‘necessary, prepare Federal ané State of California partnership tax

returns for each calendar year and shzll timely file such returas;

(h) Nothwithstanding the provision for quarterly payment
of Net Operating Profit, Managing Agent may, if in its judgment it
deems it apprcpriate, at any time, calculate Net Operating Profit
and Incentive Manacgement Fee, pay any unpaid Incentive Management
Fee and distribute any undistributed Net Operating Profit with
respect to any Car; and

- (i) V¥ot asszgn its rzgﬁts hereunder without the consent
of Owner.



In perfcrming i
hereunder, Manacing
ez in fever ¢f Qwner!'

s managerial and administrazive Iunciavis
>nt shell not knowingly  'scriminate acains:
Cars in seeking leases..

3. Owner's Oblications. Owner shzll:

(a) Make the initizl delivery of his Cars to Mamacging
Acent 2t the pcint or peints cesignated by Managing Acgent;

(b} 2llow Mznaging Acent to ac+t in his naze, for ard on
bekalf of Owner, and to do all thincs and incur any and all otliga-
ticns it cdeems aprropriate or necessary, a2ll at the discreticn of
Manac-ng Acent, in order to operate Owner's Cars under this Agree-
ment

(c) Reimburse Manacing Acent promptly upcn demanéd fcr
(1) 2all Prc Rata Operating Loss Allccated tc Owner's Cars if in any
Calencar Quarter Ope*a*;ng Ixpenses exceed the Gross Revenuves for
that guarter ané (2) the cost of any improvements or modificaticns
to any of such Cars reguired by the Association of American Rail-
roacds ©r other official avthoris , in excess of a2 total expenditure
of two hundrel dollars ($200) in any calendar year, provided
however, that no modification or improvement costing in excess of
that amcunt will be made on any Car of Owner without Owner's per-
mission, except that such permission will be deemed to have been
grantec if Owﬂer fails to advise Managing Agent to the contrary in
writinc within 30 days after notice to Owner by the Managing Agent
ef such recuired modification or improvement and its estimated
cost. Managing Agent may apply against payment of these charges
any Net Operating Profit due Owner;

(&) Bear all loss and damage to Owner's Cars and all
claims, damages, expenses and liabilities (including attorneys'
fees) arising from the operation, possession, control or use of
such Cars, and 1ncemn1fy and hold the Managing Agent harmless fronm
and against any and all claims, damages, expenses or liabilities
(including attorneys' fees) incurred by, or asserted against
Managing Acent as a result of its (or any other party's) opecatien,
possess;on, control or use of such Cars, other than for the Managinc
Agent 5 errors in judcment or other acts or omissions not undertaken
in good faith and amounting to fraud, bad faith or nmegligence, in-
cludzng, but not limited to, any and all loss or damage to lading,
and injury or damage to persons Or property.

(e} Provide p011c185 of insurance, including (but not
limited to) all risks, physical damage and prllC 11ab111ty in-
surance, in kinds and amount reguired by Managzng Acent, naning
Owner and Managinc Agent as beneficiaries and 1nsur1rg both acaznsb
iiabilities deemed by Managing Agent to be reqguired; and

(£) ¥Not assign or otherwise t:ansfer his rights here-
under without the consent of Managing Agent.



4. Term. (~ ' (ﬁ

_ Co (a) Duraticn. The term of this Acreement as tc each of
. Ownér's Cars will cemmence upon the respective dates of delivery of

"each of thex pursuant to Paracraph 3(a), and will remain in full
fcrce and effect until terminatec upcn the earliest of the follow-

ing to oczur:

_ (1) 890 éays 2fter the Owner cives the Managing
_Acent nctice ©of its intention to terminate; or

(2) uzcn the total destruction of any such Car; or

) , (3) at the Managing Agent's option, upon breach by
Owner c¢f any of the covenants which it is reguired to perform; or

(4) at the Manacinc Acent’s opticn, if Owner fails
to permit mocificaticns or improvements recuirel as provicdel in
paracraph 3(c) ©f this hgreement; ©Or

(3) Februvary 28, 1984.

(b) Tecrmiration. Upon termination of this Acreement:
Manacinc Acent shall

(1) Make a complete and final settlement of all Net
. Operati Frofit due Owner from operation ©f his Cars, at the
expirzticn of 12 months from the actual) date of termination. 1In
calecuvlatin; the final settlement, Managing Agent shall deduct from
the Net ({oerating Profit due Owner on the settlement date the
followirn: =xpenses incurred prior to termination with respect to
his Carg¢, which expenses may be estimated: adjustments for refunds,
railroad tariff charges, repairs, taxes and all other expenses.
Each such charge shall be calculated as of the date of the actual
relezse of such Cars from this Agreement. Managing Agent shall
have the cption of making estimateé quarterly payment of Net '
Operatinc Profit to Owner prior to said final settlement date. If
the calculation results in an Operating Loss, Owner shall pay such
Operating Loss to Managing Acent upon billing therefor.

™ o~
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(2) Except as to any Car of Owner which has been
totally destroyed, arrange for the return of the Owner's Cars to
Owner, at Owner's expense. If there are existing leases affecting
any of such Cars, Maraging Agent shall provide Owner with a copy of
such lezses, shall potify lessees to deal directly with Owner, and
thereafter Managing Acent shall have no further rights or obli-
cations with respect to such Cars. BEowever, Owner shal}, at
Managing Agent's option and direction, assign Owner's rights in
such leases to Managing Acent. Owner's Cars shall be returned in



<ahle in railroaé interchange  .ervice, but otherwice
xistinc condition, excers in the even:t tha+t the
rminzted by Managing Acent due to Owner's ins<ruc-
ticns thaet molifications or improvements rezuired by the Associ-
azicn cf American Railroads are not to be mads to his Cer, such
imzrovements cr modificetions will nct have been mace.

5. Determina+tion of Profit 6r lose.

(2) Definiticns. The following terms shell, for the
of this Acreenment, have the meanincs se: forth in this

(1) Calendar Quarter or Quarterlv shall mear the
rter usel by Company for accounting tc Owner under

{2) Car Dz shzll mezn the service time ©f ore Car

(3) Managcinc Agen+t shall mearn, in addition tc
United States Rail Services, Inc., all agents and employees
therec:. )

N

(4) Gross Reverue shall mean all lease rents,
railrcac mileace allowances received as lease rents and other
monies cderived from the use of all Cars in Pool No. 4 and actually
collected by Managing Agent. Funds paid out to acjust lease rents
©r other revenue moneys shall be deducted from Gross Revenue.
Gross Revenue shall be allocated to the Calendar Quarter in which
earned, but if not collected within nine months after the end of
the Calerncar Quarter in which earned shall be included in Gross
Revenue fcr the Calendar Quarter in which collected.

(5) Incentive Management Fee shall be 20% of
Operatinc Profit.

(6) Net Operating Profit shall mean Operating Pro-
fit less the Incentive Mangement Fee.

‘ (7) ©Operating Expenses shall mean all expenses of
all Cars in Pool No. 4 actually paid by Managing Agent during a
Calendar Quarter, though incurred prior to such Calendar Quarter,
including but not limited to maintenance and repairs, cleaning,
taxes of any kind (except taxes on net income), fees and railroagd
tariff charges, but excluding insurance, sales, general ané acdmini-
strative expenses and charges for improvements or madifications te
any car beyond the maximum amount provided for in clause 3(c) (2)
hereof, Frcceeds received in settlement from railrosds ané others




cr from insurance £y damagze to any Car in Pop™ No. 4 shall be
credited to Operatin, Expernses, except & settl. nent received fecr 2
Cazr, which is totally destreyed, which shall be paid to its Owner.

"(B) Operatinc Precfit or Operating Loss shall mean
+he result ol subtracting Operating EIxpenses from Groscs Revenue.

(S) Prc Ra<a shall mean an allocation bases on the
" numerical pooporticn that the service time (exgressel in Car Days)
cf an imdivicdual Car or group of Cars bears to the total service
time ¢f all Cars in Pcol Nc. 4 durinc & Calendar Quarter or other
accounting period. Service time of a Car in Pool No. 4 begins on
the Cate it first earns lease revenue ang continues until termina-
tien ©f this Agreement.

{b) De<ermina<ion. Operatinc Profit and the Net COper-

2tinc Prcfit or the Operacainc Loss of Pocl No. 4 shall be Ceter-
mines by the Conmpany for each Calencdar Quarter, as follcws:

(1} The Operating Expenses paié for all Cars in
Pocl Nc. 4 shall be decuctel from the Gross Revenue collectes for
use of all such cars to determine the Operating Profit. |

(2) The Managing Acent shall deduct from Operating
Profit as its ccopensation the Incentive Management Fee. The
remainder shzall be Net Operating Profit for the Quarter.

The total Net Operating Profit shall be allocated
Pro Ratx to each of the Cars ané paid to each Owner as provided in
Faragragh 2(e) and 5(a)(9).

6. Breach. In the event of a breach of this Agreement, the
breachinc party shall have 7 days after written notice thereof to
cure sa2id breach. The nonbreaching party shall have all rights.
affordeé by law or ecuity aczinst the breaching party in the event
said breach is not cured within said 7 day period. All rights and
remedies herein given to a party shall be cumulative. In the event
of a breach of this Agreement, or any condition thereof, by Owner,
Owner agrees to pay all expenses incurred by Managing Agent arising
from said breach, including reasonable attorneys' fees incurred by
¥anaging Acent in enforcing its rights hereunder. :

7. Celay and loss. The obligations of Managing Agent
hereunder shall be subiect to all delays and contingencies beyond
the control of Managing Acent. Managing Agent shall not be liable
for any loss of, or damace to Owner's Cars.

B. Inspection. The Owner or his authorized representative
shall be entitled to inspect the books and records oI the Managing
"Agent relating to Pool No. 4 during normal business hours and upon

reasonable notice. ’
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lanecus. This Acreement has been executec oy wuc

r [ . Irancisco, California(f”If any provisicn cf
~ b heuud be invalid, the remazin. .g provisions hereof
continue to be fully effective, unless a2 complese failure of
eraticn occurs ther e“y, or it woulé be unfair to thereafter
cen ue this Agreement. Time is cf the essence of this Agreement,
anc to each and every condition and term thereof. A failure by
either party to exercise any ricght set forth in this Acreement
shall not constitute a2 waiver of thet richt. Owner acknowleédces
thzt there are nc warranties Or representaticns, express or implied
by Managing Acent as to the amount of Net Operating Profit, if any,
to be de.;vec under this Agreement. The Acgreement is the compleze
agreement betweern the parties and supersedes all pr;or negotiations
ané agreenments ané documents 2s reguested by Maznacinc Agent in
connectlicn with menacement of the Cars. The Acreement shall be
bindinc upcn and, except 2s otherwise specifically provided here:v,
shall inure to the benefit of the successcrs ané heirs of the

- parties,
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lew. This Acreement shall be governed by ané
ance with the laws ©0f the State of Califernia.

10. Governing
construed in accerd

l1l. VNotices. Notices hereunder shall be deemed given when
placed in a sezlec envelope, properly addressed to the party to
whor such notice is being given, at the addresses shown below their
respective signatures at the end of this Agreement, and deposited
in the United States mail, as a Certified or Registerec letter,
return receirt recuvested, with a2ll recguired postage therecn fully
prepaic. Either party may, by written notice in accordance with
the provicsions of this paragraph 11, designate a2 new acddress to
which all future notices shall be addressed.

IN WITNES €S WEEREOF, the parties hereto have executed this
Acresment the cay and year first above written.

UNITED STATES RAIL SERVICES, INC.

\ : : g } A\) v —
By XX ;()Q£264¢¢«~u9»~ (i;tu¢£14 yal

E Owner #
Address® Andrew J. Melton, Jr.

A3éress: 848 l.akeside Drive
633 Battery Street "~ North Palm Beach, Florida
San Prancxsco, California 94111 _ : : , 33408 -



STATE OF New York )"

COUNTY OF New York )

On this 15th day of May , 1980,
before me personally appeared Andrew J Melton, Jr.
and , to me known to
be the person(s) described in and who executed the fore-
going railroad car management agreement dated July
31,1978 and he or she acknowledged that he or she executed
the same “as his or her free act and deed.

/_________,
I Sy qut | NG N
" Notary Public

. P. 8¢ JAR T
(SEAL) Notar, "’J'lc zraLAE?AJeTw York
d Co. No or
New v 9285050

My commission expires: , HmmmmgmwsmthCow

» \ 1982
IR P \'\’Y\Lu\d'\%“ \ﬂ‘?L



"STATE OF CALIFORNIA ' )
‘ ) SS
CITY AND COUNTY OF SAN FRANCISCO )

On this 22th day of May , 1980
before me personally appeared. D. A, Summers
(name of signer) to me personally known, who being my duly
sworn, says that he is the Vice President and General Manager,
(tile of office) of United States Rail Services, Inc., a
California corporation, that the seal affixed to the

agreement dated July 31, 1978 - by and between
United States Rail Services, Inc. and Andrew J. Melton, Jr.
and is the corporate seal of said

corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
_Directors; and he acknowledged that the execution of the
foregOLng instrument was the free act and deed of said
corpo Ftlon.

\)\)
R

s A
,) 2 \ \ RS

(SEAL)“\\}f
My commlssion expires:

My Commission Expires August 15, 1983



